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CONTIDENTIAL INFORMATION AND 
INVENTION ASSIGNMENT AGREEMENT 

As a condition of my employment with VI ANT, its subsidiaries, affiliates, successors or assigns 
(together the "Company"), and in consideration of my employment with the Company and my receipt ot 
the'compensation now and hereafter paid to me by Company, I : agree to the following: 

1 ' At-Will Employment . I understand and acknowledge that my employment with the 
Company is for an unspecified duration and constitutes "at-will" employment. I acknowledge that this 
employment relationship may be terminated at any time, with or without cause, at the option either of the 
Company or myself, with or without notice. 

2. Confidential Information . 

1 (a) rnm panv Information . I agree at all times during the term of my employment 
and thereafter, to hold in strictest confidence, and not to use, except for the benefit of the : Company or to 
disclose to any person, firm or corporation without written authorization of the Board of Directors of the 
Company, any Confidential Information of the Company. I understand that "Confidential Ration 
means any Company proprietary information, technical data, trade secrets or know-how, inc udmg but 
not limited to, research, product plans, products, services, customer lists and customers (including but 
not limited to, customers of the Company on whom I called or with whom I became acquainted dunng 
the term of my employment), markets, software, developments, inventions, processes formulas 
technology, designs, drawings, engineering, hardware configuration informatior i, marketing, finances or 
other business information disclosed to me by .the Company either directly or indirectly m«n g,o rally 
or by drawings or observation of parts or equipment. I further understand that Confidential tofo^Uon 
does not incfude any of the foregoing items which has become publicly known and ™jc gene«lty 
available through no wrongful act of mine or of others who were under confidentiality obligations as to 
the item or items involved. 

(M Former Employer Information . I agree that I will not, during my employment 
with the Company, improperly use or disclose any proprietary information or trade s «**^ 
or concurrent employer or other person or entity and that I will not bring onto the premises of the 
Company any unpublished document or proprietary information belonging to any such employer, person 
or entity unless consented to in writing by such employer, person or entity. 

(c) Third Party Information. I recognize that the Company has received and in. the 
future will receive from third parties their confidential or proprietary information subject tc , a duty on he 
Company's part to maintain the confidentiality of such information and to use it ^^^J 
purposes I agree to hold all such confidential or proprietary information in the strictest confidence and 
nouo d sclosf it to any person, firm or corporation or to use it except as necessary in carrying out my 
work for the Company consistent with the Company's agreement with such third party. 



3. Inventions . 



(a) Inventions Retained and Licensed . I have attached hereto, as Exhibit A, a list 
describing all inventions, original works of authorship, developments, ^i^TT^V L'SS 
which were made by me prior to my employment with the Company (collectively referred to as Prior 
nvention ") which belong to me, which relate to the Company's proposed business, products or research 
SdSiient, and whfch are not assigned to the Company hereunder; or if no suchlist is attached, 
represen^ that there are no such Prior Inventions. If in the course of my employment with ^ 
Corporate into a Company product, process or machine a Pnor Invention owned by m or _ in^ich I 
havean interest the Company is hereby granted and shall have a nonexclusive, royalty^free, irrevocable, 
^"^la^ker» make, ha« made, modify, use .and sell such Prior Invention as part of or 
in connection with such product, process or machine. 

' (b) A» ionmP nr nf Inventions. I agree that I will promptly make full .written 
disclosure to the Company, will hold in trust for the sole.right and benefit of the Company and hereby 

Ld by 1( 0 * or oin.ly with others) within .he scope of and during the penod of my e^'°5™° 
wttn . the Compan/and which are protectable by copyright are "works made for hue," as .ha, term ,s 
defined in the United States Copyright Act. 

(c) . Tnvntin™ AssiPned to the UjiiMStates. I agree to assign to the United States 

agencies. 

(d) . M^en.nce of Records . I agree to keep and maintai J adequate aj^c^nt 

property of the Company at all times. 

M Patent and rv, r v,-. pM Registrations . I agree to assist the Company, or its 

and all countries, including the d.sclosure to the Company of all ^pertme nt in orm 

respect thereto, the execution of all apphcat.ons, ^^^^ 

insLments which the Company ^^^^J^Z^^J^ 
order to ass gn and convey to the Company, its successors, «i»ns , 

rights, title afd interest in and «o such Inventions, and any or § us .0 be 

inluecrua, property rights relating thereto. ^[X—tXv" ^^™ ^ 

-„a?i^ 
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to the Company as above, then I hereby irrevocably designate and appoint the Company and te d uly 
authorized officers and agents as my agent and attorney in fact, to act or and rr , my beta If and s< ad * 
execute and file any such applications and to do all other lawfully permitted acts to further the 
Prosecution and issuance of le«rs paten, or copyright registrations thereon with the same legal force and 
effect as if executed by me. 

( a Vvr. ^tlnT, tn Assignments . I understand that the provisions of this Agreement 
require assignment of Inventions to the Corn^ do not apply to any invention that I develop entirely 
on my time without using the Company's equipment, supplies, facilities, or trade 
excTpt for those inventions that either: (i) relate at the time of conception or reduction to , pn , tice of the 
Son to the Company's business, or actual or demonstrably anticipated research or development of 
the Company, or (ii) result from any work performed by me fof the employer. 

' I will advise the Company promptly in writing of any inventions that I believe meet the 
above criteria and are not otherwise disclosed on Exhibit A . 

a Conflicting E mployment . I agree that, during the term of my employment with the 
Compan;; 1 

Company. 

5 n....rn,n B r M n m v Documents. I agree that, at the time of leaving the employ of the 

specifications, drawjngs, blueprints, sketches materials equ|pm , employme nt with the 

reproductions of any aforementioned items developed by me pursuant o my employ 
Company or otherwise belonging to the Company ; its ' .^^^J^^^^ 
termination of my employment, I agree to sign and deliver the lermmation ^enn 

as Exhibit B . 

* Notification ^fNewEirmipver. In the event that I leave the employ of the Company, I 
6 - l^otitication oi i>e>> n> h ew employer about my rights and 

hereby grant consent to notification by the Company 10 my v j 

obligations under this Agreement. 

encourage, take away or hire employees 01 me ^uinyaujr, 



entity. 
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8 . Pnnflic-t of Tnterest Guidelines and Moi allClause. I agree to diligently adhere to the 
Conflict of Interest Guidelines attached as ExhjbiiC hereto. • 

I agree to represent and warrant that prior to the date hereof I havenot been ™™** 0 [^W 

termination. 

9 Presentations . I agree to execute any proper oath or verify »y PJP^g 

i 7^- A ^«mpnt t rpnresent that mv performance of all the terms oi mis 

required to carry out the terns of > ? ^ ired by me 

Agreement will not breach any ^^^^^^J I have not entered into, and 1 agree I 

in confidence or in trust pnor to my employment by the company x 

will not enter into, any oral or written agreement in conflict herewith. • 

10. Arbitration and Equita ble Relief. 

M Arbitration Except as provided in Section 10(b) below, I agree that any dispute 

,„ be held in Suffolk County, Massachusetts, applying U £f ^ or eding 

personal jurisdiction of the state and feden, courts oc Kd .n £ > and j „ 

-XLfoft^^ 

fees and expenses. 

, UNDERSTAND THAT BY SIGNING TH,S AG™^ I AGREE SUBMIT 

ANY CLAIMS ARISING OUT OF, ^^^^nSSTreRTOBMANCE. 
AGREEMENT OR THE INTERPRETATION, n ^™^^^ i^erstAND THAT 



AND MYSELF. 
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mE a S ure and ca.cle 47^^ a ^^^lSr<^K 

of such injunction and the ordering of such specific performance. 
U General Provisions , 

STnl c^"S« for any iawsui, to tnere a g a ta st me 

by the Company arising from or relating to this Agreement. 

Thk Agreement sets forth' the entire agreement and 
^ T n T^ I Ste ^^TsJLjcct matter herein and merges all prior 
understanding between the Company and me relating tc > m j waiver of any 

discussions between us. No modification of or an^endmen to th« A gn em y ^ y 

rights under this agreement will be ^tMbt affecUhe validity or scope of 

subsequent change or changes in my duties, salary or w v 
this Agreement. 

(c) ^rabiUtv. If one or more of the Fovisions in this Agreement are Seemed 
void by law, then the renSm^isions will continue ,„ Ml force and effect. 

. , ■ t-l:. Aoreement will be binding upon my heirs, 

(d ) Succssojs^ he benefit J the Company , its 
executors, administrators and other legal representatives and 

successors, and its assigns. 

Date: \\^\[^ . , 




Name of Employee (typed or printed) 



Witness 



Name of Witness (typed or printed) 
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EXHIBIT A 



LIST OF PRIOR INVENTIONS 
AND ORIGINAL WORKS OF AUTHORSHIP 



Title 



Identifying Number 
j) ate or Brief Description 




V.XHIBIT B 
VIANT 

TERMINATION CERTIFICATION 



items belonging to VIANT, its subsidiaries, affiliate,, successo 

iss a^^ — - - .- by me tsoWy 01 

jointly with others) covered by that agreement. 

with the Confidential Information and Invention Assignment 
I further agree that, in compliancy confidential knowledge, data or other 

SSifflKK ^Wttfc »5S«=fc 

any of its employees, clients, consultants or licensees. 

, furthcr a.ee tna, f ot twelve 0^£L£ 
Company and I will not solicit, induce, recruit or encoura e e > 



their employment 



Signature of Employee 



Print Name of Employee 



Date: 



T-.YHTBIT C 



VIANT 

CONFLICT OF INTEBEST GUIDELINES 



Tt « the Dolicv of VIANT to conduct its affairs in strict compliance with the letter and spirit of the 
independent contractors must avotd " tach , "* ™ ^ °y 8 TOe foltowine are potentially 

written approval for continuation must be obtained. 

Assi^ment Agreement elaborates on this principle and is a binding agreement.) 

Company. 

3. Participating in civic or professional organizations that might involve divulging 

confidential information of the Company. 

- • „ ^rennne! actions affecting reward or punishment of employees or 

5. Initiating or approving any form of persona., sexual or social harassment of employees. 

, mvesting or hold.ng ^J^^^^^^ 
companies, including financial speculations, where such investment o 
any manner a decision or course of action of the Company. 

7. Borrowing from or lending to employees, customers or suppliers. 

8. Acquiring real estate of interest to the Company. . 

, properly using or disclosing, ^ 

secrets of any former or concurrent employer or other person y 
confidentiality exist. 

10 . , Unlawful* discussing prices, costs, customers, sales or marfcets W i«h competing 
companies or their employees. 

, Mating any unlawfu, ^ 
1 2. Improperly using or authorizing tne use oi « y 
claims of any other person or entity. 



« - Engagingin^conduc.^chUno.^ebestin.ercs.of^Company. 



